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COOPERATI VE RESEARCH AND DEVELOPMENT AGREEMENT
WTH THE
UNI TED STATES ENVI RONMENTAL PROTECTI ON AGENCY

Thi s Cooperative Research and Devel opnent Agreenent
("Agreenment") is entered into by and between [insert business
nanme] a [nanme the state in which the Conpany is incorporated]

Cor poration which has its principal place of business at ("the
Conmpany"), and the [the EPA Laboratory or Ofice] ("the
Laboratory") of the U S. Environnental Protection Agency ("EPA")
under the authority of the Title 15, United States Code
[[section]][[section]] 3710a-3710d (commonly known as the Federal
Technol ogy Transfer Act of 1986).

W TNESSETH:

A. WHEREAS, the Congress in enacting the Federal Technol ogy
Transfer Act of 1986, (the "FTTA"), has found that Federal
| aborat ori es' devel opnents shoul d be nade accessible to private
i ndustry, state and | ocal governnents, and has decl ared that one
of the purposes of such Act is to inprove the econom c,
envi ronnmental and social well being of the United States by
stinmulating the utilization of Federally-funded technol ogy
devel opnents by such parties;

** This | anguage shoul d not be changed except by L. Fradkin or
OGC.

B. WHEREAS, the FTTA provides each Federal agency with the
authority to permt the Director of Governnent-operated
| aboratories to enter into cooperative research and devel opnment
agreenents wth Federal or non-Federal entities, including
private firnms and organi zations for the purpose of providing to,
or obtaining from collaborating parties, personnel, services,
property, facilities, equipnent or other resources toward the
conduct of specified research and devel opnent efforts, which may
i nclude the disposition of patent rights in the inventions
resulting fromsuch col |l aboration

** This | anguage shoul d not be changed except by L. Fradkin or
OGC.

C. WHEREAS, the Laboratory has perforned and has sponsored
substantial research and devel opnent with respect to ;

** Briefly describe the area in which you will be working. This
may be the Laboratory's mssion or a general area of research
experti se.

D. WHEREAS, the Laboratory possesses certain advanced scientific
skills, facilities, special equipnment, information, conputer
sof tware, and know how pertaini ng

** Briefly restate the area in which you will be working.

** | f the Laboratory owns patents or patent applications on the
Technol ogy, add a phrase that makes reference to such patent
rights.




E. WHEREAS, the Laboratory and the Conpany desire to..

** Briefly describe the research that the Laboratory and the
Conpany wi sh to conduct.

F. WHEREAS, the Laboratory and the Conpany are interested in the
further devel opnent of the technology and its utilization by
private and public entities;

G WHEREAS, the Conpany desires to provide resources for the
Laboratory's devel opnent and/or evaluation of the technol ogy;

H WHEREAS, the Laboratory views its collaboration with the
Conpany to devel op/ eval uate the technology to be in the
furtherance of the public interest;

NOW THEREFORE, the parties hereto agree as foll ows:

Article 1. Definitions

** Definitions 1.1-1.8 should not be changed, except for
renunbering due to additional definitions. Definition 1.9,
"Technol ogy" shoul d be specific to the Agreenent. Additional
definitions appropriate to specific Agreenents may be added
al phabetically within this |ist.

As used in this Cooperative Research and Devel opnent Agreenent,
the following terns shall have the foll ow ng nmeani ngs and such
meani ngs shoul d be equally applicable to both the singular and
plural fornms of the terns defined:

1.1 "Agreenent"” nmeans this Cooperative Research and Devel opnent
Agreenent entered into by the Laboratory pursuant to 15 U. S. C
[[section]] 3710a.

1.2 "Conmputer Software" neans conputer software, conputer
prograns, conputer data bases, and docunentation thereof
devel oped, in whole or in part, under this Agreenent.

1.3 "CGovernnent" nmeans the Governnent of the United States of
Aneri ca.

1.4 "l nvention" nmeans any invention or discovery which is or may
be patentable or otherw se protectable under the intellectual
property laws of this or any foreign country.

1.5 "Made" in relation to any Invention neans the conception or
first actual reduction to practice of such Invention.

1.6 "Proprietary Information"” means information which enbodi es
trade secrets devel oped at private expense, or which is
confidential business or financial information, provided that
such information

(a) I's not generally known or avail able from ot her sources
wi t hout obligation concerning its confidentiality;

(b) Has not been made avail able by the owners to others wthout
obl i gation concerning its confidentiality; and

(c) I's not already available to the Governnment w thout
obligation concerning its confidentiality.

1.7 "Subject Data" nmeans all recorded information first produced
in the performance of this Agreenent. This termincludes Conputer
Sof t war e.

1.8 "Subject Invention" neans any |Invention conceived or first
actually reduced to practice in the performance of work under




this Agreenent.

1.9 "Technol ogy" neans ....

** Define the technol ogy/research that is proposed.
Article 2. Cooperative Research

2.1 Statenent of Wirk. Cooperative research and devel opment work
performed under this Agreenent shall be performed in accordance
with the Statenment of Work ("SOW) attached hereto as Attachnent
A. The SOWsets forth a "period of performance”. The Laboratory
and the Conpany agree to performthe cooperative research and
devel opment work and to utilize such personnel, resources,
facilities, equipnent, skills, knowhow and information as is
reasonably necessary.

** This | anguage shoul d not be changed except by L. Fradkin or
OCC.

2.2 Review of Work. Periodic conferences shall be held between
the Laboratory and the Conpany personnel for the purpose of
reviewi ng the progress of the work. The Laboratory shall have
excl usive control and supervision over the conduct of al
cooperative research and devel opnent work at the Laboratory
facility. The Conpany shall have exclusive control and
supervi sion over the conduct of all cooperative research and
devel opment work at the Conpany facility. It is understood that
the nature of this cooperative research and devel opnent work is
such that conpletion within the period of performance specified
in the SOWor within the limts of financial support allocated,
cannot necessarily be guaranteed. Accordingly, it is agreed that
all cooperative research is to be perforned on a best efforts
basi s.

** This | anguage shoul d not be changed unl ess the Laboratory and
t he Conpany agree that periodic conferences are not necessary, or
they wish to specify when such conferences will be held.

2.3 Assigned Personnel. Each party shall performits respective
obl i gations under this Agreenent under the direction of a
"Project Manager" and a "Principal Investigator". Project
Managers shall be responsible for the overall direction of the
wor k, establishing budgets and providing such approval s and
consents as are required hereunder. Principal |nvestigators shal
be responsible for the scientific and technical conduct of the
wor k, including the exchange of Subject Data and ot her
information. The parties designate the follow ng individuals as
their respective representatives.

Labor at ory Conpany
Proj ect Manager ? ?

Principal Investigator ? ?

2.4 Scope Change. If at any tinme the Project Managers determ ne
that the research data justify a substantial change in the
direction of the work, the parties shall make a good faith effort
to agree on any necessary changes to the SOW

** This | anguage can be made nore specific if the parties
desire.




Article 3. Reports

3.1 Final Report. The Laboratory shall submt a final report to
t he Conpany of the Laboratory's results within days after (a)
conpleting the SOWor (b) the termnation of this Agreenent. The
Company shall submt a final report to the Laboratory of the
Company's results within days after (a) conpleting the SOW or
(b) the term nation of this Agreenent.
Article 4. Financial Obligations

4.1 Transfer of Funds. The Conpany agrees to pay $ to EPA
for the performance of research specified in Article 2 and the
SOWVin Attachnment A. A check payable to the U S Environnent al
Protecti on Agency (EPA) nust be delivered to EPA before work can
be initiated by the Laboratory. The check shall be mailed to:
U.S. Environnental Protection Agency

Headquarters Accounting and Operations Branch

Attention: FTTA

P. O. Box 360227M

Pittsburgh, PA 15251
The check shall be acconpanied by a copy of the first page of
this Agreenent, the signature page of this Agreenent, and the SOW
in Attachnment A

** This | anguage shoul d not be changed except by L. Fradkin or
OoGcC

4.2 Assignnent of Personnel. In addition to the funding by the
Conpany, called for in paragraph 4.1 above, the Conpany shal
provide the services of a qualified research associate who w ||
assist in the efforts under the SOVNin Appendi x A. The associate
shal | be an enpl oyee of the Conpany and shall be stationed at

** This paragraph should be included if the Agreenent
contenpl ates direct assignnment of Conpany personnel to the
proj ect .

4.3 Accounting Records. The Laboratory shall maintain separate
and distinct current accounts, records, and other evidence
supporting all its expenditures under this Agreenent. The
accounts and records shall be avail able for reasonabl e i nspection
and copying by the Conpany or its authorized representative.

** This | anguage shoul d not be changed except by L. Fradkin or
OGC.

Article 5. Invention, Conputer Software, and Patent Ri ghts

5.1 Reporting. The Laboratory shall pronptly report to the
Conmpany each subject Invention reported to the Laboratory by its
enpl oyees. The Conpany shall pronptly report to the Laboratory
each Subject Invention reported to the Conpany by any of its
enpl oyees.

5.2 Governnent's Mninum Ri ghts. Al assignnents nade by the
Laboratory under this paragraph 5.2 and all |icenses granted by
the Laboratory to the Conpany are subject to the reservation of
statutorily required licenses in favor of the CGovernnent as
described in this paragraph 5.2. In accordance with 15 U S. C




[[section]] 3710a(b)(3) the Conpany grants to the Laboratory a
nonexcl usive, irrevocable, paid-up license to practice al

Conmpany Subj ect Inventions or have all Conpany Subject Inventions
practiced throughout the world on behalf of the Governnent. Al so
in accordance with 15 U S.C. [[section]] 3710a(b)(2) the
Laboratory retains a nonexclusive, nontransferable, irrevocabl e,
pai d-up license to practice all the Laboratory and joint Subject

| nventions or have the Laboratory and joint Subject Inventions
practiced, throughout the world by or on behalf of the

Gover nnent .

5.3 Conpany Enpl oyee | nventions. The Conpany shall obtain from
each of its enployees and each of the enployees of its
subcontractors who will, or is likely to performwork under this
Agreenent, an agreenment to assign to the Conpany his or her
rights to Subject Inventions. Regardl ess of whether such a
prospective agreenent has been obtained, the Conpany shall obtain
fromany of its enployees or its subcontractor's enpl oyees that
is a sole inventor or a co-inventor of a Subject Invention, an
assignnment of all domestic and foreign right, title and interest
in said Subject Invention. The Conpany shall retain its
intellectual property rights to any Subject Invention made by
Conpany enpl oyees or the enpl oyees of the Conpany's
subcontractor. |If the Conpany decides not to retain its rights,

t he Conpany shall offer to assign its rights to the Subject

I nvention to the Laboratory, subject to a paid-up license to
practice the assigned Subject Invention throughout the world. If
t he Laboratory declines such assignnent, the Conpany nay rel ease
its right to enployee inventors, subject to the reservation of
patent |icenses in favor of the Governnent as required in

par agraph 5.2 above.

5.4 Laboratory Enpl oyee | nventions. The Laboratory shall obtain
fromeach of its enployees that is a sole inventor or a
co-inventor, of a Subject Invention, an assignnment to the
Governnment, as represented by the Adm nistrator of EPA, of al
donmestic and foreign right, title and interest in said Subject
I nvention. |If the Laboratory decides not to retain its rights to
a Subject Invention, the Laboratory shall offer to assign its
rights to the Subject Invention to the Conpany, subject to the
reservation of patent |licenses in favor of the Governnent as
required in paragraph 5.2 above. If the Conpany declines such
assignnment, the Laboratory may release its rights to its enpl oyee
i nventors.

5.5 Inventions by the Laboratory's Contractors. The Conpany
agrees that the Laboratory may contract with a contractor to
performall or part of the work required under the SON The
Laboratory, to the extent permtted by 35 U S.C. Chapter 18 and
Executive Order 12591, shall include in each such contract
provi sions ensuring that the contractor shall assign to the
Laboratory all inventions nmade by the contractor, its enpl oyees
and its subcontractors during the course of perform ng work under




the SON However, the inability of the Laboratory to include such
provisions in its contracts shall not constitute a breach of this
Agreenent by the Laboratory, nor shall it be a basis for
unilateral termnation of this Agreenent by the Conpany.

5.6 Filing of Patent Applications. The party retaining title to
a Subject Invention shall file patent applications in a tinely
manner; the Conpany shall be responsible for filing patent
applications for joint Subject Inventions between the Conpany and
the Laboratory in a tinely manner. The filing party may el ect not
to file a patent application in any particular country or
countries provided it so advises the other party ninety (90) days
prior to the expiration of any applicable filing deadline,
priority period, or statutory bar date. The party electing not to
file shall assign its intellectual property right, title, and
interest in such country or countries to the Subject Invention to
the other party and shall cooperate in the preparation and filing
of patent applications, provided the other party agrees to file a
patent application in such country or countries. Any assignnent
by the Governnent to the Conpany shall be subject to reservation
of patent licenses in favor of the Governnent as required in
par agraph 5.2. Any assignnent by the Conpany to the Governnent
shal |l be subject to reservation of a paid-up license in favor of
the Conpany to practice the assigned Subject Invention throughout
t he worl d.

5.7 Patent Expenses. Al of the expenses attendant to the filing
of patent applications shall pronptly be paid by the party filing
such application. Any post filing and post patent fees shall also
be borne by the sanme party. If the Conpany obtains an excl usive
license of the Governnment's interest in a patent or patent
application filed by the Laboratory, the Conpany shall reinburse
the Laboratory for all such patent filing, post filing and post
pat ent expenses paid by the Laboratory. If the Conpany obtains a
nonexcl usive license of the Governnent's interest in a patent or
patent application filed by the Laboratory, the Conpany shal
rei nburse the Laboratory for one-half of all such filing and
ot her patent expenses.

5.8 Prosecution of Patent Applications. Each party to this
Agreenent shall pronptly provide the other party with copies of
any patent application it files on any Subject Invention, and a
copy of each action received froma patent office and each item
of correspondence with a patent office. The parties agree to
consult and cooperate with each other in obtaining and
mai ntai ning protection for Subject Inventions. In addition, on
request, each party that has filed a patent application shal
issue to the other party a "Power to |Inspect and Make Copies" in
any patent office of any identified patent application.

5.9 Conpany and Laboratory Enpl oyee Rights. In the event that
t he Conpany and the Laboratory decide that a patent application
on a particular Subject Invention need not be filed in a
particul ar country, either or both (if there are co-inventors




fromeach party) may, at their sole discretion and subject to
reasonabl e conditions, allow the inventor(s) to retaintitle to
that Invention and release to themthe right to file. Such

condi tions shall include nonexclusive, irrevocable, paid-up
licenses to the Conpany and the Laboratory to practice, or have
practiced, that Subject Invention throughout the world. Said

Ii censes shall be evidenced by a confirmatory license in a form
acceptable to the Conpany and the Laboratory.

5.10 Exclusive License

5.10.1 Grant. The Laboratory, on behalf of the Governnent,
hereby grants to the Conpany a first option to an excl usive
license of the Governnent's interest in each Subject |Invention
and in any resulting patents issued on such Subject Invention.
This option may be exercised not later than six (6) nonths
followng the filing of a patent application on the Subject
Invention in the U S. Patent and Trademark O fice pursuant to
paragraph 5.6, above.

5.10. 2 Exclusive License Terns. Upon notice received by the
Laboratory fromthe Conpany that it w shes to exercise the option
referred to in paragraph 5.10.1 above, the terns of the excl usive
license will be negotiated pronptly by the Laboratory and the
Conpany. Any exclusive license will be subject to the reservation
by the Governnent of a non-exclusive, irrevocabl e, paid-up
license to practice or have practiced on its behalf the Subject
| nvention throughout the world.

The Laboratory and the Conpany agree that the termof the
license will be for a period of either years fromthe issuance
date of the U S. patent on the Subject Invention, or until the
sal e or dissolution of the Conpany, whichever occurs first. The
Laboratory and the Conpany agree to negotiate in good faith for
an extension of said period. A request by the Conpany for an
extension of the exclusive |icense may be filed at any tinme prior
to the expiration of the exclusive |icense and nust be supported
by a factual showi ng that such a renewal is necessary to permt
the Conpany to recapture its investnent and nmake a reasonabl e
profit.

The Laboratory and the Conpany agree that a condition of any
exclusive license to the Conpany of a Subject Invention shall be
that the Conpany will pay the Laboratory a reasonable royalty
rate. In addition, the Laboratory and the Conpany agree that the
exclusive license shall include such additional ternms and
conditions as the Laboratory and Conpany may specify or which may
be required by relevant Governnent invention or patent |icensing
| aws and regul ati ons.

** The license periods are negotiable, but as a matter of |aw
cannot exceed the life of the patent.

5.11 Conputer Software

5.11.1 Reporting. The Laboratory shall pronptly report to the
Conmpany any Conputer Software devel oped by its enployees and, to
the extent it has the right to do so, Conputer Software nade by




any of its contractors. The Conpany shall pronptly report to the
Laboratory any Conputer Software devel oped by any of its
enpl oyees or contractors.

On request fromthe Laboratory, the Conpany shall deliver to the
Laboratory a copy of such Conputer Software in a formnutually
agreed to by the Laboratory and the Conpany.

5.11.2 Laboratory Enpl oyee Devel oped Conputer Software. In view
of the provisions of 17 U S.C. [[section]] 105, any Conputer
Sof t war e devel oped solely by one or nore enployees of the U S
Governnment, as part of their official duties, cannot be
copyri ght ed.

5.11. 3 Conpany Devel oped Conputer Software. In the case of
Comput er Software devel oped solely by (an) enpl oyee(s) of the
Conpany, the Conpany shall advise the Laboratory, within six (6)
nmont hs of reporting such software, pursuant to paragraph 5.11.1
above, whether it wishes to retain title thereto.

| f the Conpany elects to not retain title to Conputer Software,
on witten request fromthe Laboratory, it will assign its
rights, including any copyright, to the Laboratory. The
Laboratory shall provide the Conpany with an appropriate docunent
for the conveyance of such rights.

| f the Conpany elects to retain title to such Conputer Software
it may assert copyright thereto and/or patent rights. If the
Conpany asserts copyright to said Conputer Software, it hereby
grants to the U S. Governnent and others acting on its behalf, a
nonexcl usi ve, irrevocable, paid-up worldw de license in such
copyrighted Conputer Software to use, reproduce, prepare
derivative works and/or mnmake inprovenents thereto.

5.11.4 Laboratory and Conpany Jointly Devel oped Conputer
Software. If the Conpany wi shes to retain ownership of its
copyright interest in the Conputer Software, and wi shes to rely
on copyright protection, it nmay do so, subject to the Governnent
license in 5.11.3 above, and subject to the provisions of Title
17, U. S. Code, Section 105.

5.11.5 Patenting of Conputer Software. In the event the Conpany
seeks patent protection for Conputer Software devel oped either
solely by its enployees or jointly with Laboratory enpl oyees, the
f oregoi ng provisions applicable to Subject Inventions shall apply
to such Conputer Software.

5.11.6 Patent and Copyright Protection for Conputer Software. |f
t he Conpany seeks both patent protection and copyri ght
protection, the rights of the Governnent shall be those
applicable to a Subject Invention.

5.11.7 Conputer Software Produced by Laboratory Contractors or
EPA Contractors. The Laboratory, to the extent permtted by |aw
and/or the Federal Acquisition Regulations at Title 48, CF. R,
shall include in any contract awarded after the effective date of
this Agreenent, a provision providing that any rights to patents
or copyrights for Conputer Software devel oped by the contractor,
whil e perform ng work designated by the Laboratory as work under




this Agreenent, will be assigned to EPA. The Laboratory and EPA
agree that such software will be considered Conputer Software
made under this Agreenent, and that the rights obtained fromthe
contractor wll be assigned to the Conpany, subject to the
foregoi ng provisions of this Agreenent pertaining to Subject

| nventions or Conputer Software.

In the case of a Laboratory contract awarded prior to the
effective date of this Agreenent, which contains one or nore
provi sions that prevent acquisition of title to conputer software
by the Laboratory or EPA, the Laboratory and EPA agree that they
will exert a good faith effort to anend the contract in such a
way as to be able to conply with the i medi ately precedi ng
par agraph; provided however, that if the Laboratory or EPA should
fail to bring about the necessary anendnent, the Laboratory and
EPA shall not be liable for a breach of this Agreenent, nor shal
such failure be a basis for termnation of this Agreenment by the
Conpany.

Article 6. Data and Publication

6.1 Proprietary Information. The Conpany shall place a
proprietary notice on all information it delivers to the
Laboratory under this Agreenment which it asserts is Proprietary
I nformation of the Conpany. The Laboratory agrees that any
i nformation designated as Proprietary Information which is
furni shed by the Conpany to the Laboratory under this Agreenent,
or in contenplation of this Agreenent, shall be used by the
Laboratory only for the purpose of carrying out this Agreenent.
| nformati on designated as Proprietary Information shall not be
di scl osed, copied, reproduced or otherwi se nade available in any
f orm what soever to any other person, firm corporation,
partnership, association or other entity w thout consent of the
Conpany except as such information may be subject to disclosure
under the Freedom of Information Act (5 U . S.C. [[section]] 552)
and EPA' s regulations at 40 CF. R Part 2. To the extent
permtted, the Laboratory agrees to use its best efforts to
protect the information designated as Proprietary Information
from unaut hori zed di scl osure. The Conpany agrees that the
Laboratory is not liable for the disclosure of Proprietary
| nformation which, after notice to and consultation with the
Conpany, the Laboratory determ nes may not |lawfully be w thheld
or which a court of conpetent jurisdiction requires to be
di sclosed. If no claimof confidentiality acconpanies information
at the time of submttal, the informati on may be nmade public with
no further notice to the Conpany.

6.2 Rel ease Restrictions. The Laboratory shall have the right to
use all Subject Data for any Governnental purpose, but shall not
rel ease such Subject Data publicly except:

(a) the Laboratory in reporting the results of cooperative
research may publish Subject Data, subject to the provisions of
par agr aph 6.3 bel ow, and provided the Conpany is given 45 days to
review the manuscript and provi de suggestions before publication;




and

(b) the Laboratory may rel ease such Subject Data where such
release is required pursuant to a request under the Freedom of
Information Act (5 U . S.C. [[section]] 552) and the EPA
regul ations at 40 CF. R Part 2; provided, however that pursuant
to 35 U S.C [[section]] 205, such data wll not be released to
the public if a patent application is to be filed, until the
party having the right to file has had a reasonable tinme to file.

6.3 Publication. The Laboratory and the Conpany agree to confer
and consult prior to the publication of Subject Data to ensure
that no Proprietary Information is rel eased and that patent
rights are not jeopardized. Prior to submtting a manuscript for
out side review which contains the results of the research under
this Agreenent, or prior to publication if no such reviewis
made, each party shall be offered at | east 45 days to review such
proposed publication and to file patent applications in a tinely
manner, if it is so entitled or required under this agreenent.
Article 7. Representations and Warranti es
_** This | anguage should not be changed except by L. Fradkin or
OCC.

7.1 Representation and Warranties of the Laboratory. The
Laboratory hereby represents and warrants to the Conpany as
fol |l ows:

7.1.1 Organi zation. The Laboratory is a Federal |aboratory of
the EPA and is wholly owned by the Governnent. The Laboratory's
substanti al purpose is the performance of research or
devel opnent .

** Alternative | anguage for a Program Media or Regional Ofice,
desi gnated for FTTA purposes as a Laboratory, would be: "One of
the purpose's of the Oficeis ...."]

7.1.2 Mssion. The performance of the activities specified by
this Agreenent are consistent with the m ssion of the Laboratory.

7.1.3 Authority. Al prior reviews and approval s required by
Federal regulations and | aws have been obtai ned by the Laboratory
prior to the execution of this Agreenent. The Laboratory offici al
executing this Agreenent has the requisite authority to do so.

7.2 Representations and Warranti es of the Conpany. The Conpany
hereby represents and warrants to the Laboratory as foll ows:

7.2.1 Corporate Organi zati on. The Conpany, as of the date
hereof, is a corporation duly organized, validly existing and in
good standi ng under the laws of the State of [state of
i ncor poration].

** |f the Conpany is a subsidiary, affiliate, joint venture, or
the like, add this or a simlar clause after nam ng the state:
., and is a wholly owed subsidiary (affiliate, etc.) of , a

[ name the appropriate state] corporation.”

7.2.2 Power and Authority. The Conpany has the requisite power
and authority to enter into this Agreenent and to perform
according to the terns thereof.

7.2.3 Due Authorization. The Board of Directors and stockhol ders




of the Conmpany have taken all actions, if any, required to be
taken by law, the Conpany's Certificate or Articles of

| ncorporation, its bylaws or otherw se, to authorize the
execution and delivery of this Agreenent.

7.2.4 No Violation. The execution and delivery of this Agreenent
do not contravene any material provision of, or constitute a

mat eri al default under, any material agreenent binding on the
Conpany or any valid order of any court, or any regul atory agency
or other body having authority to which the Conpany is subject,
nor, to the best of its know edge, is the Conpany the subject of
any adversarial proceeding by any regul atory governnental agency.
Article 8. Term nation

8.1 Term nation by Mitual Consent. The Laboratory and the
Conpany may elect to termnate this Agreenent, or portions
thereof, at any time by nutual consent. In such event the parties
shal | specify the disposition of all property, patents,
unexpended or unobligated funds, and the results arising fromthe
wor k conpl eted or in progress under this Agreenent. Upon
term nation by nutual consent, the Laboratory, as of the
term nation date, shall make no new comm tnents, and as soon
after the termnation date as feasible, shall cancel al
out standing conmtnments that relate to those portions of this
Agreenent that have been nutually term nated.

8.2 Termnation by Unilateral Action. Either party may
unilaterally termnate for cause this entire Agreenent at any
time by giving the other party witten notice, not |ess than
days prior to the desired termnation date [The tine period is
negoti abl e, but typically has been about 90 days]. The Laboratory
shall make no new commtnents after receipt of a witten
term nation notice fromthe Conpany and shall to the extent
possi ble, by the term nation date, cancel all outstanding
commtnents and contracts that were entered into as a consequence
of the requirenents of the SONin Attachnent A However, the
Laboratory may, at its own expense, continue said commtnents
beyond said termnation date without liability on the part of the
Conpany.

8.3 Term nation Costs. Each party shall pay its own term nation
costs out of its own funds. If the Conpany so requests in
witing, any funds furnished by the Conpany which are unexpended
or unobligated as of the date of termnation will be returned to
t he Conpany. In no event shall either party be liable for the
direct termnation costs of the other party or said other party's
expenses caused by or related to the term nation.

8.4 Survival. To the extent rights and obligations hereunder
have accrued as of the date of expiration or term nation, the
followng Articles of this Agreenent shall survive any expiration
or termnation hereof: 5, 6, and 10, and any expiration or
term nation hereof shall not affect any |license granted
her eunder .

Article 9. D sputes




** This | anguage shoul d not be changed except by L. Fradkin or
OCC.

9.1 Settlenent. Any dispute arising under this Agreenent which
cannot be readily resolved shall be submtted jointly to the
signatories of this Agreenent. A joint decision of the
signatories or their designees shall be the disposition of such
di spute. If the signatories are unable to jointly resolve a
di spute within a reasonable period of time after subm ssion of
the dispute for resolution, the matter shall be submtted to the
Adm ni strator of EPA or the Admnistrator's designee for
resol ution.

9.2 Continuation of Wirk. Pending the resolution of any dispute
or claimpursuant to this Article, the parties agree that
performance of all obligations shall be pursued diligently in
accordance with the direction of the Laboratory signatory.
Article 10. Liability

10. 1 Enpl oyees. EPA's responsibility for the paynent of clains
to the Conpany or its enployees for |oss of property, personal
injury or death caused by the negligence or the wongful act or
om ssion of enployees of EPA while acting within the scope of
their enploynment, is in accordance with the provisions of the
Federal Tort Cains Act, 28 U S.C. [[section]][[section]] 2671-80
and 40 CF. R Part 10.

10.2 No Warranty. Except as specifically stated in Article 7,
nei ther party makes any express or inplied warranty as to any
mat t er what soever, including the conditions of the research or as
to any I nvention made or product devel oped, or the ownership,
merchantability, or fitness for a particul ar purpose, of the
research or any such Invention or product.

10. 3 I ndemi fication. The Conpany hol ds the Governnment harnl ess
and indemifies the Governnment for all liabilities, demands,
damages, expenses and | osses arising out of the use by the
Conpany, or any party acting on the Conpany's behalf or under its
aut hori zation, of the Laboratory's research and technical
devel opnments, the Laboratory's facilities or equi pnment, or out of
any use, sale or other disposition by the Conpany, or others
acting on its behalf or wwth its authorization, of products nade
by the use of the Laboratory's technical devel opnents. This
provi sion shall survive the term nation of this Agreenent.

10.4 Force Majeure. Neither party shall be liable for any event
or circunstance beyond its reasonable control not caused by the
fault or negligence of such party, which causes such party to
be unable to performits obligations under this Agreenent (and
which it has been unable to overcone by the exercise of due
diligence), including, but not limted to flood, drought,
eart hquake, storm fire, pestilence, |lightning and other natural
cat astrophes, epidemc, war, riot, civil disturbance or
di sobedi ence, strikes, |abor dispute, sabotage of the Laboratory
facilities, or any order or injunction made by a court or public
agency. In the event of the occurrence of such a force nmjeure




event, the party unable to performshall pronmptly notify the
other party. It shall further use its best efforts to resune
performance as qui ckly as possible and shall suspend performance
only for such period of tinme as is necessary as a result of the
force maj eure event.

10.5 Third Party Liability. The Conpany agrees that during the
termof this Agreenment it will carry liability insurance in the
amount of $ to cover any liability to Government enpl oyees and
private individuals that may arise as a result of the negligent
or wongful acts of any of the Conpany's enployees while they are
perform ng work under this Agreenent including any work which
such an enpl oyee may be perform ng at the Laboratory.

** The actual amount is negotiable. No recent CRDA has been under
$1, 000, 000.
Article 11. M scel |l aneous

** This | anguage shoul d not be changed except by L. Fradkin or
OGC.

11.1 No Benefits. No nenber of, or delegate to the United States
Congress, or resident comm ssioner, shall be admtted to any
share or part of this Agreenent, nor to any benefit that may
arise therefrom This provision shall not be construed to extend
to this Agreenent if the Agreenent is made with the Conpany for
t he Conpany's general benefit.

11.2 Governing Law. The construction, validity, performance and
effect of this Agreenent for all purposes shall be governed by
the laws applicable to the Governnent.

11.3 Entire Agreenent. This agreenent constitutes the entire
agreenent between the parties concerning the subject matter
hereof and supersedes any prior understanding or witten or oral
agreenent relative to said matter

11. 4 Headings. Titles and headings of the Sections and
Subsections of this Agreenent are for the conveni ence of
references only and do not forma part of this Agreenent and
shall in no way affect the interpretation thereof.

11.5 Waivers. None of the provisions of this Agreenent shall be
consi dered wai ved by any party hereto unless such waiver is given
inwiting to all other parties. The failure of any party to
i nsist upon strict performance of any of the terns and conditions
hereof, or failure or delay to exercise any rights provided
herein or by law, shall not be deened a waiver of any rights of
any party hereto.

11.6 Severability. The illegality or invalidity of any
provi sions of this Agreenment shall not inpair, affect or
invalidate the other provisions of this Agreenent.

11.7 Anmendnents. If either party desires a nodification to this
Agreenent, the parties shall, upon reasonable notice of the
proposed nodification by the party desiring the change, confer in
good faith to determne the desirability of such nodification
Such nodi fication shall not be effective until a witten
amendnent is signed by all the parties hereto by their




representatives duly authorized to execute such anendnents.

11.8 Assignnent. Except as otherwi se permtted herein, neither
this Agreenent nor any rights or obligations of any party
her eunder shall be assigned or otherwi se transferred by either
party wthout the prior witten consent of the other party; the
Conmpany may assign this Agreenent to the successors or assignees
of a substantial portion of the Conpany's business interests to
which this Agreenent directly pertains.

11.9 Notices. Al notices pertaining to or required by this
Agreenent shall be in witing and shall be signed by an
aut hori zed representative and shall be delivered by hand or sent
by certified mail, return receipt requested, wth postage
prepai d, addressed as foll ows:

If to the Conpany:
If to the Laboratory:

Any party may change such address by notice given to the other
party in the manner set forth above.

11. 10 I ndependent Parties. The rel ationship of the Laboratory
and the Conpany is that of independent parties and not as agents
of each other or as joint venturers or partners. The Laboratory
shall maintain sole and exclusive control over its personnel and
operations. The Conpany shall maintain sole and excl usive control
over its personnel and operations.

11. 11 Use of Nane or Endorsenents. The Conpany shall not use the
name of the Laboratory or EPA, on any product or service which is
directly or indirectly related to either this Agreenent or any
patent |icense or assignnment agreenent which inplenents this
Agreenent, w thout the prior approval of the Laboratory. By
entering into this Agreenment the Laboratory does not directly or
indirectly endorse any product or service provided, or to be
provi ded, by the Conpany, its successors, assignees, or
i censees. The Conpany shall not in any way inply that this
Agreenent is an endorsenent of any such product or service. This
section in no way prohibits the publication of any EPA indication
or statenent regarding the efficacy of any Subject Invention
and/or any other results of this Agreenent.

Article 12. Effective Date

12.1 Effective Date. This agreenent shall enter into force as of
the date of the last signature of the parties.

I N WTNESS WHERECF, the Parties have caused this Agreenent to be
executed by their duly authorized representatives as foll ows:
U. S. ENVI RONVENTAL PROTECTI ON AGENCY

By Dat e
(Type nanme as wel |)

Title

THE COMPANY

By Dat e

(Type nanme as wel |)
Title




STATEMENT OF WORK

For

COOPERATI VE RESEARCH AND DEVELOPMENT AGREEMENT

Bet ween

The United States Environnental Protection Agency

[ Nane of EPA Laboratory or Ofice]

And

[ Name of the Conpany]

The SOW shoul d i ncl ude:

Title of Project

Goal

Appr oach

This includes, specifically, what EPA wll do and what the
cooperator wll do.

Resour ces

This includes EPA s and the Cooperator's contributions, both
non- nonetary and nonetary.

Del i ver abl es

Thi s includes the nunber of days or nonths for each task from
date of final approval of the Agreenent.



